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U. 5. Depantment of Commerce

RECORDATION FORM COVER SHEET
Patent and Trademark Office

TRADEMARKS ONLY

To the Director of the U.S. Patent and Trademark Office; Please record the attached documents or the new address(es) below:

1. Name of conveying party(ies)/Execution Date(s): | 2. Name and Address of receiving party(ies)
Additional narme(s) & address(es) attached? __ Yes X No

Name:Credit Suisse, Cayman Islands
Branch

Internal Address:
Street Address Eleven Madison Avenue

Form PTO-1594
{rev 06/04)

Global Tel*Link Corporation
2609 Cameron Street
Mobile, Alabama 36607

__Individual(s} ___Association
___ General Partnership ___  Limited Parthership City;:New York
_X_ Corporation State:New York
Other Country: USA Zip:10010

'("Tizenship Delaware
Execution Date(s) Juhe 2, 2009

__ Association — Citizenship
General Partnership — Citizenship
Limited Partnership — Citizenship
Corporation — Citizenship
Other Bank

Additional natmea(s) of conveying party(ies) attached? __ Yes _X No

3. Nature of conveyance:
___ Assignment . Merger
___ Security Agreement __ Change of Name

< | |

____ Government Interest Assignment
_X_Other FEirst Lien Trademark Security
Agreement

Citizenship Switzerland

If assignee is not domiciled in the United States, a domestic
representative designation is attached __ Yes _X No.

4. Application number(s) or registration number(s):
A.  Trademark Application No(s).

78416809 78416788

B. Trademark Registration No(s).
2448631 2378664

Additional numbers attached?

5. Name and address of party to whom corres-
pondence concerning document should be mailed:

_Yes _X_No

6. Total number of applications
and registrations involved: 4

7. Total fee (37 CFR 1.21(h) and 3.41) $100
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M.Oren Epstein, Esq.

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

Four Times Square

New York, New York 10036

Tel: (212) 735-2517

Fax: (917) 777-2517

OEpstein@skadden.com

X All fees and any deficiencies are authorized fo be
charged to Deposit Account

(Our Ref. 217730/01891)

8. Payment Information

Deposit Account No. 19-2385
Authorized user Name: Philip H. Bartels

9. Signature.
June 22, 2005
/ Signature Date
QOren Epstein Total number of pages including
f Narme of Person Signing cover sheet, and documents: G
v/
TRADEMARK
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (ihis “Agreement”), dated as of
June 2, 2005, is entered into by and between Global Tel*Link Corporation, 2 Delaware
corporation located at 2609 Cameron Street, Mobile, Alabama 36607 (the “Grantor”) and Credit
Suisse, Cayman Islands Branch, a Swiss bank located at Eleven Madison Avenue, New York,
New York 10010 (the “Assignee™), as Administrative Agent pursuant to that certain Guarantee
and Collateral Agreement, dated as of June 2, 2005, between the Assignee and the Grantor,
amongst others, (as amended, amended and restated, supplemented or otherwise modified from
time to time, the “Guarantee and Collateral Agreement™), and pursuant to that certain Credit
Agreement, dated as of June 2, 2005, among GTEL Holdings, Inc., Global Tel*Link Corporation
and certain Lenders and agents party thereto (as amended, amended and restated, supplemented
or otherwise modified from time to time, the “Credit Agreement”).

Capitalized terms not otherwise defined herein have the respective meanings
ascribed to them in the Guarantee and Collateral Agreement or the Credit Agreement, as
applicable.

WHEREAS, pursuant to the Guarantee and Collateral Agreement, Grantor 15
granting a security interest to the Assignee in certain Collateral, including the Trademarks set
forth on Schedule A hereto.

NOW, THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Grantor
and the Assignee hereby agree as follows:

1. Grant of Secunty Interest

(2) Grantor hereby grants to Assignee a securily interest in all of
Grantor's tight, title and interest in, to and under the Trademarks, whether now owned or existing
or at any time hereafter acquired or arising and wherever located, as collateral security for the
prompt and complete payment and performance when due (whether at the stated maturity, by
acceleration or otherwise) of Grantor’s Obligations. For the purposes of this Agreement,
“Trademarks” means (i) all trademarks, trade names, corporate names, cOmpany names, business
names, fictitious business names, trade styles, service marks, logos and other source or business
identifiers, and all goodwill associated therewith, now existing or hereafter adopted or acquired,
all registrations and recordings thereof, and all applications in connection therewith, whether in
the United States Patent and Trademark Office or it any similar office or agency of the United
States, any State thereof or any other country or any political subdivision thereof, or otherwise,
and all common-law rights related thereto, including, without limitation, any of the foregoing
referred to on Schedule A, and (ii) the right to obtain all renewals thereof.

)] Schedule A hereto contains a true and accurate list of all of
Grantor’s United States applications and registrations for the Trademarks.

(e) The security interest granted hereby is granted concurrently and
in conjunction with the security interest granted to the Assigmee under the Guarantee and
Collateral Agreement. The rights and remedies of the Assignee with respect to the security
interest gcranted hereby are in addition to those set forth in the Guarantee and Collateral
Agreement (which is deemed incorporated by reference herein) and those which are now or
hereafter available to the Assignee as a matter of law or equity. The exercise by the Assignec of
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any one or more of the rights, powers or privileges provided for in this Agreement, in the
Guarantee and Collateral Agreement, or now or hereafter existing at law or in equity shall not
preclude any other or further exercise by any person, including the Assignee, of any or all other
rights, powers or privileges. In the ¢vent that any of the provisions of this Agreement are in
conflict with the Guarantee and Collateral Agreement, the provisions of the Guarantee and
Collateral Agreement shall govern.

2. Modifications

This Agreement or any provision hereof may not be changed, waived, or
terminated except in accordance with the amendment provisions of the Credit Agreement.
Notwithstanding the foregoing, Grantor authorizes the Assignee, upon notice to Grantor, to
modify this Agreement in the name of and on behalf of Grantor without obtaining Grantor’s
signature to such modification, to the extent that such modification constitutes an amendment of
Schedule A hereto, to add any right, title or interest in any Trademark owned or subsequently
acquired by Grantor. Grantor additionally agrees to execute any additional agreement or
amendment hereto as may be required by the Assignee from time to time, to subject any such
owned or subsequently acquired right, title or interest in any Trademark to the security interests
and perfection created or contemplated hereby or by the Guarantee and Collateral Agrecment.

3 Applicable Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

4, -ounterparts

This Agreement may be executed by one or more of the parties to this Agreement
on any number of separate counterparts (including by telecopy), and all of said counterparts taken
together shall be deemed to constifute one and the same mstrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement 10 be duly
executed and delivered as of the date first above written.

GRANTOR:

GLOBAL TEL*LINK CORPORATION

By:
NZme: fent 2. /é’mi%
Title: ;/Pff Assd. See ry

STATEOF ) b e
) 8. &4{

COUNTY OF ) M‘W”

I, a notary public, m and for the county and staje aforesaid, do hereby certify that
personally known to me to be the =l of Global Tel*Link
Corporation, appeared before me this day in person and acknowledged that (s)he signed the above and

foregoing instrument as his/her free and voluntary act and as the free and voluntary act of said corporation
pursuant to authority granted to him/her by the board of directors of said corporation for the uses and

purposes therein set forth.

IN WITNESS WHEREOQF, I have hereunto set my hand and notarial seal this/_ day of

e 7

Notary Public

My commission expires: /ﬂd‘? 23 2005

TAML LYNN MC GART
A Cormrmission # 1491179

LR Notory Public - Colfomia §
: } Los Angeles Coumdy r

[First Lien Trademark Sccurity Agreement]
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ASSIGNEE:
CREDIT SUISSE CAYMAN ISLANDS BRANCH,
as Admini Agent :
By: [/ j
Narne: POBE'—%"E‘ HETU
Title: DIRECTCR
Bv; // W
Narme:
Title: A SSA(eé MEZ
VICE PRESICENT

[First Lien Trademark Security Agreement]
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Schedule A to TRADEMARK SECURITY AGREEMENT

Mark Rez No./(Ser.No.) Date Registered / (Filed)  Grantor
LAZERPHONE 2,448,631/ 05/08/2001/ (11/10:1998)  Global Tel*Link
(75/586592)/ Corporation
LAZERVOICE 2,378,664/ 08/22/2000 (11/10/1998)  Global Tel*Link
(75/586593)/ Corporation
ADVANCE PAY 78/416809 05/11/2004 Global Tel*Link
Corporation
GTL 78/416788 05/11/2004 Global Tel*Link
Corporation
SF/21617808.1
TRADEMARK
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